Hold Orders referred to in paragraph (i) of this subsection (e) and valid Bids referred
to in paragraph (i1) of this subsection (e).

® If more than one Bid for Auction Rate Warrants is submitted on behalf of any Poten-
tial Holder, each Bid submitted shall be a separate Bid for Auction Rate Warrants with the rate and
principal amount therem specified.

(g) Any Bxd or Sell Order submitted by an Existing Holdercovering an aggregate principal

-amount of Auction Rate Watrants not equal to $25.000 or an integral multiple thereof shall be
rejected and shall be deemed a Hold Order. Any Bid submitted by a Potential Holder covering an
aggregate principal amount of Auction Rate Warrants not equal to $25,000 or an integral multlple
thereof shall be rejected.

(b)  Any Bid submitted by an Existing Holder or a Beneficial Owner specifying a rate
lower than the All Hold Rate shall be treated as a Bid specifying the All Hold Rate and wrll not be
:aceepted if submitted: by a Potential Beneficial Owner or a Potential Holder. - i

Section 3.8 -Auctron Rate Period — Auction Rate Warrants: Determination-of
Sufficient Clearing Bids, Winning Bid Rate and Auction Rate. (a) During an Auction Rate
- Period not earlier than the Submission Deadline on each Auction Date, the Auction Agent shall
assemble all valid Orders submitted or deemed submitted to it by the Broker-Dealers (each such
Order as submitted or deemed submitted by a Broker-Dealer being hereinafter referred to:as a “Sub-
mitted Fold Order,"” a "Submitted Bid" or a "Submitted Sell Order," as the case may be or as.a
"Submrtted Order") and shall determine:

(1) - the excess of the total principal amount of Outstanding Auction Rate
Warrants overthe aggregate principal amount of Qutstanding Auction Rate Warrants
subject to Submitted Hold Orders (such excess being hereinafter referred to as the
" Available Auction- Rate Warrants"); and

. - fid). ﬁom the Submitted Orders whether the aggregate principal:
: -O 3} standmg Auction Rite Wartants’ subject to-Submiitted Bids by Pote

». .~ “exceeds.oris equal t6 the sum of -

(1)  theaggregate principal amount of Outstanding AuctionRate
Warrants subject to Submitted Bids by Existing Holders specifying one or -
more rates hlgher than the Maximum Auction Rate and

(2) Y ""‘llamount onutstandmg £
Warrants subject to Subrmtted Sell Orders -

e
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{in the event of such excess or such equality (other than because the sum of the principal amounts of
Auction Rate Warrants in clauses (A) and (B) above is zero because all of the Outstanding Auction
Rate Warrants are subject to Submitted Hold Orders), such Submitted Bids by Potential Holders are
hereinafter referred to collectively as "Sufficient Clearing Bids"); and :

(i)  if Sufficient Clearing Bids exist, the lowest rate specified in the Sub-
mitted Bids (the "Winning Bid Rate") which if:

(1)  {(a) - each Submitted Bid from Existing Holders specifying
such lowest rate and (b) all other Submitted Bids from Existing Holders -
specifying lower rates were rejected, thus entitling such Existing Holders to
continue to hold the principal amount of Auction Rate Warrants that are the
subject of such Submitted Bids; and

. (2) (a) each Submitted Bid from Potential Holders spemfymg -
- such lowest rate and (b).all other Submiitted: Bids from Potential Holders : -
specifying lower rates were accepted,
would result in such Existing Holders described in clause {1) above contmumg to:hold an.aggregate
. principal amount of Qutstanding Auction Rate' Warrants which, when added:to the ‘aggregate
principal amount of Outstanding Auction Rate Warrants to.be purchased by such-Potential Holders
- described in clause (2) above, would equal not less than the Available Auction Rate Warrants.

(b)  Promptly after the Auction Agent has made the determinations pursuant to subsection

(a) of this Section 3.8, the Auction Agent, by telecopy or facsimile shall advise the County, the

. ‘Trustee and the Broker-Dealers of the Maximum Auction Rate and the components-thereof on the

Auction Date and, based on such determinations, the Auction Rate for the next succeedmg Auetion
Period as follows: :

_ Q) 1f Sufficient Cleanng Bids exist, the Auctron Rate for thenext succeed-
mg Auctlon Penod therefor shall be equ ' Rate.so det '

R (n) 1f Suﬂiclent Cleanng Bxds -donot-exist (other than-because all of the ... - » =
.. -Outstanding Auction Rate Warrants arethe subjéct of Submitted Hold Orders)the = = - =
- Auction Rate for the next succeeding Auction Period therefor shall be equal to the
Maximum Auction Rate; and: : :

(i) 1f all of the Auction Rate Warrants are subject to Subrmtted .Hold
'h_Auc ] "rthenextsucc i i

- -Section3.9 Auctlon Rate Period — Auction Rate Warrants: Acceptance and Rejec—
tlon of Submitted Bids and Submltted Sell Orders and Allocation of Auction Rate Warrants
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During an Auction Rate Period, Existing Holders shall continue to hold the principal amounts of
Auction Rate Warrants that are subject to Submitted Hold Orders, and, based on the determinations
made pursuant to subsection (a) of this Section 3.9, the Submitted Bids and Submitted Sell Orders
shall be accepted or rejected, and the Auction Agent shall take such other actions as are set forth
below: - :

(2)  If Sufficient Clearing Bids exist, all Submitted Sell Orders shall be accepted and,
subject to the provisions of paragraphs (e) and (f) of this Section 3.9, Submitted Bids shall be
accepted or rejected as follows in the following order of priority and all other Submitted Bids shall
be rejected:

()  Existing Holders' Submitted Bids specifying any rate that is higher than

the Winning Bid Rate shall be accepted, thus requiring each such Existing Holder to

- 'sell the aggregate principal amount of Auction Rate Warrants subject to such
Subrmtted Bids;

(i) Existing Holders' Submitted Blds spec1fymg any rate thatis lower than
the Winning Bid Rate shall be rejected, entitling each such.Existing Holder to
continue to hold the aggregate principal amount of Auction Rate Warrants.subject to
such Submitted Bids; -

. (i1)  Potential Holders' Submitted Bids specifying any rate thatis lower than
the Winning Bid Rate shall be accepted, thus requiring each such Potential Holder to
purchase the aggregate principal amount of Auction Rate Warrants subject to such
‘Submitted Bids; :

: {iv)  -eachExisting Holder's Submitted Bid specifying a rate thatis equal to
the Winning Bid Rate shall be rejected, thus entitling such Existing Holder to continue
~ to hold the aggregate principal amount of Auction Rate Warrants subject to such
Submitted Bid, unless the aggregate principal amount of Outstanding Auction Rate
-~ . Warrants subject to all such Submitted Bids shall be greaterthanthe pringipal. amount. T
- of Auction Rate. Warrants {the "remaining principal amiouit) equial to' 568
-~ Available Auction Rate Warrants over the aggregate principalamount of thé Auction. -~ = .1 -
+ -+ Rate Warrants. sub]ect to Submitted Bids described:in. paragraphs: (u) and. Giiyofthas -~ ¢ .
~subsection (2), in which event such Submitted Bid of such Existing Holder shall be
rejected in part, and such Existing Holder shall be entitled to continue to held the -
- principal ameunt of Auction Rate Warrants subject to such Submitted Bid, but only
- inan amount equal to the principal amount of Auction. Rate Warrants obtamed by
o -multlplymg the remaining principal amount by afracti ( -

suibeth pnnmpalfamaut-iﬁdftst-a‘ﬁdih‘gfﬁ e
- Holder subject to such Submitted Bid and the denommator of whlch shall be the sum
. of the principal amounts of Auction Rate: Warrants_ subject to such Submitted Bids
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made by all such Existing Holders that specified a rate equal to the Winning B1d Rate;
and

(v)  each Potential Holder's Submitted Bid specifying a rate that is equal
to the Winning Bid Rate shall be accepted but only in an amount equal to the principal
amount of Auction Rate Warrants obtained by multiplying the excess of the Available

. Auction Rate Warrants over the aggregate principal amount of Auction Rate

.. Warrants subject to Submitted Bids described in-paragraphs (it), (iii) and (iv) of this -

- subsection (a) by a fraction the numerator of which shall be the aggregate principal
amount of Auction Rate Warrants subject to such Submutted Bid of such Potential ~
Holder and the denominator of which shall be the sum of the principal amount of -
Outstanding Auction Rate Warrants subject to Submitted Bids made by all such

. ‘Potential Holders that specified a rate equal to the Wummg Bid Rate.

.(b)  If Sufficient Clearing Bids do not exist (other than because all of the Qutstanding
~AuctionRate Warrants are subject to Submniitted Hold Orders), subjectto the provisions of subsection:
~ (e) of this Section 3.9, Submitted Orders shall be accepted of rejeeted as follows in the followmg
order of priority and all other Submitted Bids shall be rejected: ...

, (1) Existing Holders' Submitted Bids specifying any rate that is equal to
or lower than the Maximum Auction Rate shall be rejected, thus entitling each such

- Existing Holder to continue to hold the aggregate principal amount of Auction Rate
Warrants subject to such Submitted Bids;

-{i)  Potential Holders' Submitted Bids specifying any rate that is equal to
- or lower than the Maximum Auction Rate shall be accepted, thus requiring each such
“Potential Holder to purchase the aggregate prmcnpal amount -of Auction Rate
: Warrants subject to such Submitted Bids; and :

(111) each Exnstmg Holder 5 Subrmtted Bld speelfymg any rate thatls hlgher

% _ only-in n amount
o equal to the aggregate pnnc:pal amount of Auctlon Rate Warrants obtained by
- multiplying the aggregate principal amount of Auction Rate Warrants' subject to

;. Subinitted Bids described in paragraph’ (ﬂ) of this subsection (b) by a fraction, the
- znumerator of Wthh shall be the aggregate pnnclpai amount of Outstandmg Auctlon

‘,__"é!l.rd_.‘ @i : :
- siamount of Outstanding Auction Rate Warrants subjectto all such Submltted Bids and
< Submitted Sell Orders :
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(©) If all Qutstanding Auction Rate Warrants are subject to Submitted Hold Orders, all
Submitted Bids shall be rejected.

. (d) If (i) the Auction Agent shall fail to take any action necessary to determine, or shall -
. take any action which effectively prevents the determination of, an interest rate pursuant to the
Auction Procedures or (it) the conditions set forth in subsection (b) of Section 3.4 to effect a change
- inthe Auction Period are not met, all Submitted Bids and Submitted Sell Orders shall be rejected and
- the-existence of Sufficient C]eanng Bids shall be of no effect. - :

: (e) If asaresult of the procedures described in subsection (a) or (b) of this Section 3.9,

. any Existing Holder would be entitled or required to sell, or any Potential Holder would be required -

- to purchase, a principal amount of Auction Rate Warrants that is not equal to $25,000 or an integral
multiple thereof, the Auction Agent shall, in such manner as, inits sole discretion, it shall determine,
round-up or down the principal amount of such.Auction Rate Warrants to be purchased:or sold by

. any Existing Holder or Potential Holder so that the principal amount purchased or sold by each -

- - -+ Existing Holder or Potential Holder shall:be equal to $25,000 or.an integral-muiltiple thereof: "

63) If, as a result of the procedures described in subsection {a) of this Section 3.9, any
Potential Holder would be entitled or required to purchase less than $25,000 in aggregate principal
- amount of Auction Rate Warrants, the Auction Agent shall, in such manner as, in'its sole discretion,
it shall- determine, allocate Auction Rate Watrants for purchase among Potential Holders so that only -
~ Auction Rate Warrants in principal amounts of $25,000 or an integral multiple thereof are purchased -
~ by any Potential Holder, even if such allocation results in one or more of such Poténtial Holders not
- purchasing any Auction Rate Warrants.

“{g)  Basedontheresults of each Auction, the Auction Agent shall determine the aggregate
- principal amount of Auction Rate: Warrants to be purchased and the aggregate principal amount of
. Auction Rate Warrants to be sold by Potential Holders atid Existing Holders and, with respect to each -
- Potential Holder and. Existing Holder, to the extent that such aggregate principal amount of Auction
. Rate Warrants to be sold differs from such aggregate principal amount of Auction Rate Warrants to

i AuetlonRateWarrantsf____,_; .

-(h)_ The County may not submlt an Order in any Auctlon

. Sectnon 310 Auctlon Rate Period — Auction Rate Warrants: Adjustment in Per— _ '
: centage (a) DunnganAuctmnRatePenod' the Rema.rketmgAgent may adjustthe percentageused o

© o reflect: any C - ange of] Preference Law such. that the All-- o Rate and Maxmmm Auctlon Rate shall
- - havesubstantially equal market values: before'and after.such Change of Preference Law.: Tn making
. any such- adjustment the Remarketmg Agent shall take the following; factors asin emstence beth

35
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- before and after such Change of Preference Law, into account: (i) short-term taxable and tax-exempt
market rates and indices of such short-term rates, (ii) the market supply and demand for short-term
tax-exempt securities, (iii) yield curves for tax-exempt securities or obligations having a credit rating
thatis comparable tothe Series 2002-C Warrants, (iv) general economic conditions and (v) economic

- and financial factors present in the securities industry that may affect or that may be-relevant to the -
Series 2002-C Warrants.

(b)  TheRemarketing Agent shall communicate its determination to adjust the percentage
used:in deterthining the All Hold Rate and the Applicable Percentages used in-determining the
Maximum Auction Rate pursuant to subsection (a) hereof by means of a written:notice delivered at
least 5 days prior to the Auction Date on which the Remarketing Agent desires to effect the change

-to the County, the Trustee and the Auction Agent in substantially the form attached hereto as Exhibit
'B-4.. Such notice is required to state the determination of the Remarketing Agent to change such
- percentages and the date such adjustmient is proposed to take effect (which:date shall be an Auction
:Date). -Prior to delivery of the notice described in ‘this section, the Remarketing Agent shall have g
- i received-writienrapproval ofthe County (which: approva.l shallnot be unreasonably withheld) to:such .
"change. The notice déscribed in this section shall be effective only if it is accompanied by the form
of opinion that Bord Counsel expects to be able to give on such Auction Date to the effect that such
. adjustment is authorized by this Sixth Supplemental Indenture and will not have an adverse effect on
- the exclusion of interest on the Auction Rate Warrants from gross income for federal income tax
purposes. The Auction Agent is required to mail notice thereof to the Exxstmg Holders within two
:-Busmess Days of receipt thereof. »

{©) An adjustment in the percentageused in detemumng the All Held Rate and the Applic-

able Percentages used in determining the Maximum Auction Rate shall take effect on an Auction Date
~only if (A) the Trustee and the Auction Agent receive, by-11:00 a:m. (New: York City time) on the
~Business Day immiediately preceding such Auction Date, a certificate from the Remarketing Agent
by telecopy, facsimile or similar means; (i) authorizing the adjustment of the percentage used in
. ~determining the All Hold Rate and the Applicable Peicentages used in determining the Maximum
' Auctlon Rate whlch shall be spec:ﬁed n such authonzatxon, and (11) conﬁnmng that: Bond COunse]

: ﬁom gross income for federal income tax. purposes and (B) the Trustee and the Auctlon Agent

~ -receive by'9:30 a.m. (New York City time) on such Auction Date, an Opinion of Bond Counsel to
- “the effect that the adjustment in the percentage used in determining the All Hold Rate and the
e Apphcable Percentages used in determmmg the Maxunum Auctlon Rate is authonzed by tlns Sixth

'purposes If the concﬁtton referred to in- (A) above i 1s not met the emstmg percentage used in
. .detérmining the All Hold Rate and the Applicable Percentages used in determining the Maximum
- AuctionRate shall remam i effect and the Auction Rate for the next succeedmg Auetlon Period-shall
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be determined pursuant to the Auction Procedures. If the condition referred to in (B) above is not
met, the existing percentage used in determining the All Hold Rate and the Applicable Percentages
used in determining the Maximum Auction Rate shall remain in effect and the Auction Rate for the
next succeeding Auction Period shall equal the Maximum Auction Rate as determined on such
Auction Date, .

ARTICLE IV
CHANGES IN THE ADJUSTABLE RATE

Section 4.1 - Optional Conversion by County. (a) Prior to the Fixed Rate Conversion
Date; at:the times. specified below, the Sertes 2002-C Warrants, in whole or in part, shall cease to .
- bear interest at the Adjustable Rate then borne by the Series 2002-€ Warrants and shall'bear interest
at such different Adjustable Rate as shall be specified by the County in a written notice delivered at
= “least30 days priorito the proposed effective date of the Change in the Interest Rate Mode to.the
" Trustee, the Remarketing Agent, any Securities Depository, the Bond Insurér and the Tender Agent
(and to the Auction Agent if such Change in the Interest Rate Mode is-te-or from an Auction Rate)

- in substantially. the form attached hereto as, or containing substantially the information.contained in, -
.. the applicable version of Exhibit A. A Change in the Interest Rate Mode to a different Adjustable
- - Rate may only-be effected on the last Interest Payment Date for a Daily Rate Period, a- Weekly Rate
. Period, an Auction Rate Period, or a Term Rate Period, and a Change in the Interest Rate Mode from

a Commercial Paper Rate to a different Adjustable Rate may only take effect on the Interest Payment
- Date immediately following the last day of a Calculation Period. A notice of a:Change in the Interest
: - Rate Mode pursuant to this Section 4.1(a) shall be-effective only if it is accompanied by the form of
: - opinion that Bond-Counsel expects to be able to. give on the proposed effective date of such Change -
. --in the Interest Rate Mode to the effect that such Change in the Interest Rate Mode is:authorized by .
- this Sixth 'Supplementa'l Indenture; is permitted under the Act and'will not have an adverseeffect on
- the-exclusion of interest on such Series 2002-C Warrants from gross income for federal income tax
*. purposes.

: ; Maode’ iimRate the fidtice requlred by L
hls SECthIl shall speclfy the length of the Calculatlon Pened and;mless.- otherwise: specified, such

-;-'-:Calclﬂatlon Period shall thereaﬁer -applyto-the. Series 2002-C Warrants-as to which such change is
. . occurting.until the carliest to.occur of (1) the Fixed Rate Conversion Date pursuant to Section 4.2, .
~ “or (i) a Change in the Interest Rate Mode effected pursuant to-this Section 4.1 or (iii) the Stated -

;. - Maturity of the Series 2002-C Warrants: Any change in the Calculation Period during'a Term Rate
. 'Penod shall be deemed a: Change inthe Interest. Rate Mode pursuant to this Section 4.1:and may not
: ! % Mode pursuan o, thlS Sectlon o

37
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(b)  The Trustee shall mail, or cause the Tender Agent to mail, the notice received pursu-
ant to subsection (a) of this Section 4.1 on or before the third Business Day after receipt thereof to
the Holders of the Series 2002-C Warrants.

{(c) A Change in the Interest Rate Mode to another Adjustable Rate shall be effective
pursuant to subsection (a) of this Section 4.1 only if

() with respect to any Change in the Interest Rate Mode from an Auction
~#Rate to another Adjustable Rate, the Trustee and the Auction Agent shall receive:

(1)  acertificate of an Authorized County Representative by no
later than the seventh day prior to the effective date of such-Change in the
Interest Rate Mode stating (A) that a written agreement between the County

- and the Remarketing Agent to remarket such Series 2002-C Warrants on.
. such effective date at a price of 100% of the principat amount thereof has
.- "been entered into, which agreement (i) fuay be subject'to such reasonable
"-terms- anid conditions agreed to by the Remarketing Agent which in the
judgment of the Remarketing Agent reflect the current market standards
~ regarding investment banking risk and (i) must include a provision requiring
payment by the Remarketing Agentin same-day funds for any Auction Rate
. Warrant, tendered or deemed: tendered; and (B) that a Liquidity Facility is
- -in effect or has been obtained by the County with respect to those of the
-Series 2002-C Warrants to be conyerted from an Auction Rate to another
.Adjustable Rate and shall be in effect-on or prior to the date of such Change
in the Interest Rate Mode and thereafter for a period of at least 364 days;

) by 11:00a2.m.(New York City {ime) on the second Business
Day prior to the effective date of such‘Change in the Interest Rate Mode by
telecopy, facsimile or-other similar means, a certificate in substantially the
form attached hereto as, or contammg substantlally the mformatlon con-
tained i m t - - he .

zin the]merest Rate Mode to the- effect that sueh Changem the Tntere st Rate:-

- Modeis authorized by this Sixth Supplemental Indenture, is pettmtted under
-the-Act-and will not have an adverse effect on the exclusion of interest on
 the Series 2002-C Warrants from gross income for federal income tax pur-
:.:—poses and (z)r conﬁnmng that any necessary amendment to thlS Sxxth

hereto and w Wﬂl be-in effect prior to the Change n the: Interest Rate Mode
and -
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(3)  by4:00 p.m. (New York City time) on the effective date of
such Change in the Interest Rate Mode by telecopy, facsimile or other
similar means, a certificate in substantially the form attached hereto as, or
containing substaatially the information contained in, Exhibit B-3 ‘hereto,
from the County that:all of the Auction Rate Warrants during an Auction-
Rate Period tendered or deemed tendered have been purchased at a price

. equal to the principal amount thereof with funds provided from the
remarketing of such' Series 2002-C Warrants in accordance with the
‘Remarketing Agreement, and that accrued and unpaid interest, if any, and
premium, if any, on the Series 2002-C Warrants shall have been paid
pursuant to the Indenture from funds deposited with the Trustee;

. (1)  withrespectto any Change in the Interest Rate Mode to a Commercial
‘Paper Rate, an Auction Rate or 2 Term Rate, the Trustee (and the Auctlon Agentin .

. the case of any Change in the Interest Rate Mode to an Auction Rate) shall receive .-

+. by 4:00-p.m:, New -York-City time,. on the. effective date of such Change-in the- . -
Interest Rate Mode, a certificate in substantially the form attached hereto as, or
containing substantially the information contained in, Exhibit B-2, froman Authorized
- County Representative that all of the Series 2002-C Warrants tendered or deemed

-tendered have been purchased at a price-equal to the principal amount thereof, with
funds provided from the remarketing of such Series 2002-C Warrants in accordance -

_ with the Remarketing Agreement or from other funds deposited with the Tender -
- Agent (other than.proceeds from a draw on a Liquidity Facility), and that accrued and
unpaid interest, if any, and premium, if any, have been paid in.accordance with the
Indenture from funds deposited with the Trustee;

(i) . w1th respect to any Change in the Interest Rate Mode, the Trustee .
- {and the Auction Agent in the case of any Change in the Interest Rate Mode to an
- Auction Rate): shall receive, by 10:30 a.m. (New Yotk City time) on the effective
date of such Change in the Interest Rate Mode, an Opinion of Bond Couasel to the
_ .eﬂ”ect that such Change m the Interest Rate Mode i authonzed by thls Sucth'_-1 B

s --:-'for federal.mceme tax purposes

_ (1v) thh respect to any Change inthe Interest Rate Mode toan Ad] ustable -
" Rate (other than to an Auction Rate or, unless the County elects to provide a

._qumdlty Facﬂlty, a Tenn Rate) a quuxdtty Fac1hty that applles to.all Series 2002-C

- : ] of this Sixth

-Day prior- tos the effective date of such Change in the Iiterest Rate Mode and 1 s, by -
-its terms, in eﬁ"ect pnor to such eﬁ‘ectxve date; and

39
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(v)  with respect to any Change in the Interest Rate Mode, the Trustee
shall receive written confirmation from S&P, if the Series 2002-C Warrants are then
rated by S&P, and from Moody's, if the Series 2002-C Warrants are then rated by
Moody's, to the effect that such Change in Interest Rate Mode will not result in a
reduction or withdrawal- of its long- or short-term rating of the Series 2002-C .
Warraunts below.the rating of S&P or Moody's, as the case may be, then in eﬂ'ect with
respect to the Series 2002-C Warrants.

If any of the conditions referred to in (c)(i)(1) or (c)(i)(2) above is not met with respect-to any
Change in the Interest Rate Mode for any Series 2002-C Warrants from an Auction Rate, the Auction
‘Rate for the next succeeding Auction Period shall be determined pursuant to the Auction Procedures
applicable to Auction Rate Warrants. If the condition referred to in (c)(i)(3) above is not met with
respect to any Change.in the Interest Rate Mode for any Series 2002-C Warrants from an Auction
.Rate, the Auction Ratefor the next succeeding Auction Period for such Series 2002-€ Warrants shall -
* . be equal to the Maximum Auction Rate as determined on the date the condition is not met; or the
-~ Aunction-Date for the:current Auction Period:-for such Series 2002-C Warrants; if later. . If any of the -
- conditions referred to in (i), (iv) or (v) above is not met with respect to any Change i inthe Interest :
Rate Mode for any Series 2002-C Warrants from an Auction Rate, the Auction Rate for the next
. succeeding Auction Pertod for such Series 2002-C Warrants shall equal the Maximum Auction Rate
- as determined on the: date the condition is not met, or.the Auction Date for the current Auction
- Period for such Series 2002-C Warrants, if later. If any of the conditions referred to in (it), (iii); (iv)
- or(v) above is not met with respect to any other Change in the Interest Rate Mode: for any Series
- 2002-C Warrants, such warrants shall continue to bear interest at the Current Adjustable Rate and
be subject to the provisions of this Sixth Supplemental Indenture applicable thereto while such Series
- 2002-C Warrants bear interest at.such Current Adjustable Rate. If any of the foregoing conditions -
for a Change in the Interest. Rate Mode s not met (other than with respect to .any contemplated
change from an’Auction: Rate), the Trustee shall mail, or cause the Tender Agent to mail to the
- County and the Holders notice thereof in substantially the form attached hereto as, or containing -
substantially the information contained-in, Exhibit C within three Business Days aﬁer the failureto
meet any. of such conditions.

pt jial Conversmn o FD Theite oFintorest pe peratinait. -
which Series;2002:¢ Warrants will-bear, in whole Or B part, ‘may-be: fixed, ;at the-option.of the -
D }County, for ebalance ‘of the term thereof. I the everit'the: County exercises its: Optlon to Convert,
. theselected Series 2002-C Warrants shall cease to bear interest at the Adjustable Rate thenborne by .
- the-Series 2002-C Warrants-and shall bear interest at the Fixed Rate until maturity, subject to the
- terms and conditions:hereof (the date on which the Fixed Rate shall take effect being herein called -
: the "leed Rate Converslon Date") The Optlon to Convext may be exerclsed at: any tlme through

Remarketlng Agent (anid to the-Auction Agent if such Change in Interest Rate Mede to.a Fixed Rate
is.fiom an Auction Rate) in substantially the form attached hereto as; or containing substantially the . -
information contained in, Exhibit D. The Fixed Rate Conversion Date may only be the last Interest

40 _
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Payment Date for a Daily Rate Period, a Weekly Rate Period, an Auction Rate Period or a Term Rate
Period, as applicable, and a Change in the Interest Rate Mode from a Commercial Paper Rate to the
Fixed Rate may only take effect on the Interest Payment Date immediately following the last day of
a Calculation Period. A notice of conversion to a Fixed Rate shall be effective only if it is
accompanied by the form of opinton that Bond Counsel expects to give on the Fixed Rate Conversion
Date to the effect that the establishment of the Fixed Rate is authorized by this Sixth Supplemental
Indenture, is-permitted under the Act and will not have an adverse effect on the exclusion of inferest
" - on such Series 2002-C Warrants from gross income for federal income tax purposes.

(b)  The Trustee shall mail, or cause the Tender Agent to mail, the notice received pur- - :
suant to subsection (2) of this Section 4.2 on or before the third Busmess Day after receipt thereof
to the Holders.

(c) : The Fixed Rate shall take effect only if .
- {
.. (1) -withrespectto:a-change to the F 1xed Rate from an Auction Rate, the
Trustee and the Auction Agent shall receive: . :
(1) a certificate of an Authorized County Representatnve by no
. later than the tenth day prior to the Fixed Rate Conversion Date stating that -
a written agreement has been entered into by the County and the -
Remarketing Agent to remarket the Series 2002-C Warrants affected onthe .
Fixed Rate Conversion Date at a price of not less than 100% of the principal -
amount thereof, which written agreement (i) may be subject to reasonable -
terms and conditions imposed by the Remarketing Agent which in the
judgment of the Remarketing Agent reflect current market standards .
regarding investment banking risk and (it) must include a provision requiring
‘payment: by the Remarketing Agent in same-day funds for any Auction Rate
Warrants tendered or deemed tendered; and

e B sumlar means;.d. certlﬁcate in.substantially. the fonn attached-hereto as; or -
- - -containing substantially:the information:contairied in; Exhibit B-1 hereto, =
from the County (y) authorizing the establishment of the Fixed Rate and (z) .
- confirming that Bond Counsel expects to be able to give an opinion on the -
- Fixed Rate Conversion Date to the effect that the change to the Fixed Rate
-is authorized by this Sixth Supplemental Indenture, is permitted under the
- Act and mll-not have»_.an adverse effect on ﬁle,exclusnon of interest.on the - .
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(1) with respect to'any change to a Fixed Rate, the Trustee (and the
Auction Agent in the case of any change to a Fixed Rate from an Auction Rate) -
receives on the Fixed Rate Conversion Date:

(1) by 10:30 am. (New York City time) an Opinion of Bond
Counsel to the effect that the conversion to the Fixed Rate is authorized by
this Sixth Supplemental Indenture, is permitted under the Act and will not -
have an adverse effect on the exclusion of interest on the Series 2002-C
Warrants from gross-income for federal income tax purposes; and

(2) by 4:00 p.m. (New York City time) a certificate in sub-
stantially the form attached hereto as, or containing substantially the infor-
mation contained in, Exhibit E from an Authorized County Representative
that all of the Series 2002-C Warrants tendered or deemed tendered have -
been purchased at a price equal to the principal amount thereof with funds
provided from the remarketing of such Series 2002-C Warrants in accor-
dance with the Remarketing Agreement or from other funds deposited with
the Tender Agent (other than proceeds from a draw on a Liguidity Facility),
and that accrued and unpaid interest, if any, has been or shall be paid in
accordance with the Indenture from funds deposited with the Trustee (other
than proceeds from a draw on a Liquidity Facility), and that the premium,
if any, has been paid from funds deposited with the Trustee on terms

: pemnttmg payment of such premium when-due.

(111) If any of the conditions referred- to in (i) above are not met with

- respect to any change to a Fixed Rate for any Series 2002-C Warrants from an-
. Auction Rate, the Auction Rate for the next succeeding Auction Period shall be
- determined pursuant to the Auction Procedures applicable to. the Auction-Rate-
Warrants. If the conditions referred to in (ii) above are not met with respect to any
.. change to a Fixed Rate for any Series 2002-C Warrants from an Auction Rate, the
,Auonen Rate for_the next suceeeding Auction Period shall be. equal to the Maximum
2 ALIGH ‘anthe:datethe t:endmbn is1iot metor the Auction Date for the ciirrent -

LI Auctlon Perxod for such Series 2002-C Warrants, iflater. Ifthe conditions- referred g
¢ -« toin(ii)aboveare not miet withrespect to any change. fromany other Adjustable Rate -
. to a Fixed Rate for any Series 2002-C Warrants, the Series 2002-C Warrants shall -

- continue to bear interest at the Current Adjustable Rate and be: subject to the -

. provisions of this Sixth Supplemental Indenture applicable thereto while the Series -

_ 2002-C Warrants bear mterest at such Current Adjustable Rate If any of the

Trustee shall mail, or cause the Tender Agent to maﬂ tothe County and the Holders, -
. notice thereof in substantially the formattached hereto as, or containing substantraily
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